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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF NORTH CAROLINA

CHARLOTTE DIVISION
Inre : Chapter 11
ALDRICH PUMP LLC, et al.,! :  Case No. 20- ()
Debtors. : (Joint Administration Requested)

ALDRICH PUMP LLC and MURRAY
BOILER LLC,

Plaintiffs,
V. : Adv. Pro. No. 20- )
THOSE PARTIES TO ACTIONS LISTED
ON APPENDIX A TO COMPLAINT and
JOHN AND JANE DOES 1-1000,

Defendants.

DEBTORS' COMPLAINT FOR INJUNCTIVE
AND DECLARATORY RELIEF (I) PRELIMINARILY
ENJOINING CERTAIN ACTIONS AGAINST NON-DEBTORS, OR
(II) DECLARING THAT THE AUTOMATIC STAY
APPLIES TO SUCH ACTIONS, AND (III) GRANTING A TEMPORARY
RESTRAINING ORDER PENDING A FINAL HEARING

Plaintiffs Aldrich Pump LLC ("Aldrich"), a North Carolina limited liability
company, and Murray Boiler LLC ("Murray"), a North Carolina limited liability company,
debtors and debtors in possession in the above-captioned chapter 11 cases (together,
the "Debtors"), incorporate the statements contained in (a) the Declaration of Allan Tananbaum

in Support of Debtors' Complaint for Injunctive and Declaratory Relief, Related Motions, and

! The Debtors are the following entities (the last four digits of their respective taxpayer identification

numbers follow in parentheses): Aldrich Pump LLC (2290) and Murray Boiler LLC (0679). The Debtors'
address is 800-E Beaty Street, Davidson, North Carolina 28036.
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the Chapter 11 Cases (the "Tananbaum Declaration"), filed contemporaneously herewith, and

(b) the Declaration of Ray Pittard in Support of First Day Pleadings (the "First Day
Declaration"), filed in the main docket for the Debtors' chapter 11 cases (the "Chapter 11
Cases"), and further state as follows:

INTRODUCTION

1. The Debtors commenced the Chapter 11 Cases to finally and fairly resolve
all asbestos-related claims against them through consummation of a plan of reorganization that
includes the establishment of a trust under section 524(g) of title 11 of the United States Code

(the "Bankruptcy Code"). The relief sought by this adversary proceeding is critical to

the Debtors' ability to achieve that purpose. Without the requested injunction, claimants would
be permitted to litigate, in other forums, the exact same asbestos claims that are being asserted
against the Debtors in the Chapter 11 Cases.

2. In this regard, the Debtors request a preliminary injunction under
section 105(a) of the Bankruptcy Code. The injunction would enjoin the prosecution of actions
outside of these chapter 11 cases on account of the same asbestos claims that exist against the
Debtors in these Chapter 11 Cases.

3. The defendants in this adversary proceeding (collectively,
the "Defendants") sought to be enjoined are all named plaintiffs in the asbestos-related lawsuits
against one or both of the Debtors (or for which either Debtor is responsible) listed on

Appendix A to this Complaint, as well as John and Jane Does 1-1000.> The Defendants would

Appendix A identifies the civil action number (where available) for each lawsuit and the law firms
representing each of the Defendants on account of their asbestos claims. The Debtors reserve the right to
supplement, amend or otherwise modify Appendix A by such procedures as shall be set forth in any order
granting the relief requested in the Motion. For the avoidance of doubt, the inclusion of an asbestos-related
claim on Appendix A is not an admission that such Defendant holds a currently pending claim against
either the Debtors or the Protected Parties.
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be enjoined from prosecuting actions outside of these Chapter 11 Cases seeking to hold the
following entities liable for the asbestos claims against the Debtors in these Chapter 11 Cases:
(1) affiliates of the Debtors, (2) certain former transaction parties with the Debtors, and

(3) various insurers of the Debtors, in each case as a result of the Debtors' indemnification of
such entities for asbestos claims against the Debtors, and for the several other reasons set forth in
the Motion. More specifically, the entities that the Defendants would be enjoined from pursuing

(the "Protected Parties") are:?

a) former Trane Technologies Company LLC, successor by merger to
Ingersoll-Rand Company (a former New Jersey corporation) (collectively, "Old
IRNJ"), an entity that no longer exists and whose asbestos-related liability was
allocated to Debtor Aldrich;

b) former Trane U.S. Inc. ("Old Trane"), an entity that no longer exists and whose
asbestos-related liability was allocated to Debtor Murray;

c) the Debtors' non-debtor affiliates set forth on Appendix B to this Complaint
(the "Non-Debtor Affiliates"), including, without limitation, Trane Technologies
Company LLC ("New Trane Technologies") and Trane U.S. Inc. ("New Trane");

d) entities that are not affiliates of the Debtors set forth on Appendix B to this
Complaint, whom Aldrich or Murray has indemnified contractually, or with
respect to which Aldrich or Murray otherwise has agreed to be responsible, for its
asbestos-related liabilities (the "Indemnified Parties"); and

e) insurance entities set forth on Appendix B to this Complaint, who have or have
had insurance related agreements, or rights thereunder, with Aldrich or Murray
for asbestos-related liabilities (the "Insurers").

4. The Defendants would be enjoined from prosecuting any action seeking to

hold a Protected Party liable on account of any "Aldrich/Murray Asbestos Claim."

"Aldrich/Murray Asbestos Claims" means any asbestos-related claim against either Debtor,

3 The Protected Parties, with the exception of Old IRNJ and Old Trane, are listed on Appendix B hereto.

The Debtors reserve the right to seek to supplement, amend, or otherwise modify the list of Protected
Parties by such procedures as shall be set forth in any order granting the relief requested in the Motion.
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including all claims relating in any way to asbestos or asbestos-containing materials asserted

against, or that could have been asserted against, Old IRNJ ("IRNJ Asbestos Claims") or Old

Trane ("Trane Asbestos Claims").*

5. In addition, the Debtors seek a declaration that section 362(a) of the
Bankruptcy Code prohibits the commencement or continuation of such actions against the
Protected Parties while the Debtors' Chapter 11 Cases remain pending. The Debtors also seek a
temporary restraining order, entered on limited notice, to immediately effectuate the requested
injunctive or declaratory relief pending a final hearing on the merits.

6. The relief requested in this adversary proceeding is necessary and
appropriate because the Debtors are solely responsible for the Aldrich/Murray Asbestos Claims
as a result of internal corporate restructurings that were completed on May 1, 2020 (together,

the "2020 Corporate Restructuring"). Continued prosecution of Aldrich/Murray Asbestos

Claims against the Protected Parties outside of this Court would undermine the Debtors' Chapter
11 Cases and the protections of the automatic stay imposed by section 362(a) of the Bankruptcy
Code.

7. Contemporaneous with the filing of this Complaint, the Debtors filed a
motion (the "Motion") seeking the same relief requested in this Complaint and setting forth

additional grounds why the relief requested herein is warranted.’

For the avoidance of doubt, Aldrich/Murray Asbestos Claims include all asbestos personal injury claims
and other asbestos-related claims allocated to, respectively, Aldrich from Old IRNJ or Murray from Old
Trane in the documents implementing the 2020 Corporate Restructuring (as defined below). The
Aldrich/Murray Asbestos Claims do not include asbestos-related claims for which the exclusive remedy is
provided under workers' compensation statutes and similar laws.

The Debtors fully incorporate the arguments and authority contained in the Motion as if fully set forth
herein.
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JURISDICTION AND VENUE

8. This Court has subject matter jurisdiction over this adversary proceeding
under 28 U.S.C. §§ 157 and 1334. This adversary proceeding is a core proceeding pursuant to

28 U.S.C. § 157(b)(2). Pursuant to Rule 7008 of the Federal Rules of Bankruptcy Procedure

(the "Bankruptcy Rules"), the Debtors consent to the entry of final orders or a final judgment by
this Court in this adversary proceeding.

9. Venue is proper in this District pursuant to 28 U.S.C. § 1409.

BASIS FOR RELIEF
10. The statutory bases for the relief requested herein are sections 105(a) and
362(a) of the Bankruptcy Code.
11. The Debtors have commenced this adversary proceeding pursuant to

Bankruptcy Rules 7001(7), 7001(9) and 7065 of the Federal Rules of Bankruptcy Procedure.
12. The Debtors have made no prior request for the relief requested herein to
this or any other court.

GENERAL BACKGROUND

13. On the date hereof (the "Petition Date"), the Debtors commenced their
Chapter 11 Cases by filing voluntary petitions for relief under chapter 11 of the Bankruptcy
Code. The Debtors are continuing in possession of their property and are managing their
business, as debtors in possession, pursuant to sections 1107(a) and 1108 of the Bankruptcy
Code.

THE PARTIES

14. The Debtors are North Carolina limited liability companies.
15.  Each Defendant is a plaintiff in an action listed in Appendix A hereto.

The actions listed on Appendix A are pending asbestos-related lawsuits against one or both of
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the Debtors and/or one or more of the Protected Parties to recover on account of Aldrich/Murray
Asbestos Claims. Absent the relief requested herein and in the Motion, the Debtors anticipate
that the filing of the Chapter 11 Cases will lead Defendants to pursue Aldrich/Murray Asbestos
Claims against the Protected Parties in an effort to avoid the automatic stay.

16.  Each of Defendants John and Jane Does 1-1000 is a prospective plaintiff
who may, at any time while the Chapter 11 Cases are pending, seek to commence an action to
pursue an Aldrich/Murray Asbestos Claim against one or more of the Protected Parties.

17. The Protected Parties are: (a) Old IRNJ, (b) Old Trane, (c) New Trane
Technologies, (d) New Trane, (e) the other Non-Debtor Affiliates, (f) the Indemnified Parties,
and (g) the Insurers.

FACTUAL BACKGROUND

The 2020 Corporate Restructuring

18. Old IRNJ and Old Trane completed the 2020 Corporate Restructuring on
May 1, 2020. The 2020 Corporate Restructuring provided the Debtors with additional flexibility
to address Old IRNJ's and Old Trane's asbestos-related claims. First Day Decl. 4 13. This
flexibility included the commencement of a chapter 11 reorganization proceeding to globally
resolve these claims without unnecessarily subjecting the entire Old IRNJ and Old Trane
enterprises—and their many employees, suppliers, vendors, and creditors—to a chapter 11
proceeding. Id.

19.  Asaresult of the 2020 Corporate Restructuring, which is described in
greater detail in the First Day Declaration:

Aldrich Restructuring

a. Old IRNJ ceased to exist;

b. Debtor Aldrich, as well as New Trane Technologies, were formed;

NAI-1511430161 -6-
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Aldrich was allocated certain of Old IRNIJ's assets, as set forth
below, and became solely responsible for certain of its liabilities,
including the Aldrich/Murray Asbestos Claims against Old IRNJ
and the defense of those claims;

New Trane Technologies was allocated all other assets of Old
IRNJ and became solely responsible for all other liabilities of Old
IRNIJ;

A funding agreement (the "Trane Technologies Funding
Agreement") was established between New Trane Technologies
and Aldrich that ensures that Aldrich has the same ability to pay
the Aldrich/Murray Asbestos Claims against it as Old IRNJ had
before the 2020 Corporate Restructuring;

Aldrich agreed to indemnify New Trane Technologies (and each of
its affiliates) for any losses it might suffer related to any claims
allocated to Aldrich in the 2020 Corporate Restructuring, including
the Aldrich/Murray Asbestos Claims;°

Murray Restructuring

Old Trane ceased to exist;
Debtor Murray, as well as New Trane, were formed;

Murray was allocated certain of Old Trane's assets, as set forth
below, and became solely responsible for certain of its liabilities,
including the Aldrich/Murray Asbestos Claims against Old Trane
and the defense of those claims;

New Trane was allocated all other assets of Old Trane and became
solely responsible for all other liabilities of Old Trane;

A funding agreement (the "Trane Funding Agreement" and
together with the Trane Technologies Funding Agreement, the
"Funding Agreements"’) was established between New Trane and

Likewise, New Trane Technologies agreed to indemnify Aldrich for any losses it might suffer related to

any claims allocated to New Trane Technologies in the 2020 Corporate Restructuring.

Without any corresponding repayment obligation, the Funding Agreements require New Trane

Technologies and New Trane, respectively, to fund any amounts (a) to satisfy the asbestos-related liabilities
of Aldrich and Murray, respectively, at any time when there is no bankruptcy case and (b) in the event of a
chapter 11 filing, to provide the funding for a section 524(g) asbestos trust, in both situations to the extent
that any cash distributions received by the Debtors from their subsidiaries are insufficient to pay such costs
and expenses and further, in the case of the trust funding, the Debtors' other assets are insufficient to
provide that funding. First Day Decl. § 18. Copies of the Funding Agreements are attached as Annex 2 to
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Murray that ensures that Murray has the same ability to pay the
Aldrich/Murray Asbestos Claims against it as Old Trane had
before the 2020 Corporate Restructuring; and

Murray agreed to indemnify New Trane (and each of its affiliates)
for any losses it might suffer related to any claims allocated to
Murray in the 2020 Corporate Restructuring, including the
Aldrich/Murray Asbestos Claims.?

First Day Decl. q 14.

20.

At the time of the 2020 Corporate Restructuring, Aldrich was allocated:

$26.2 million in cash;

b. a 100 percent equity interest in 200 Park, Inc., which manufactures

chillers for commercial HVAC and process cooling applications, a
business that is projected to generate approximately $2.9 million in
EBITDA per year and had an estimated fair market value of
approximately $30-$32 million, not including cash on hand, as of
the Petition Date;

various confidential insurance coverage-in-place agreements and
related insurance rights, which place under agreement
approximately $750 million in unexhausted coverage for IRNJ
Asbestos Claims for which Aldrich is responsible; and

rights and benefits under the Trane Technologies Funding
Agreement.

Likewise, Murray was allocated:

$16.1 million in cash;

b. a 100 percent equity interest in ClimateLabs LLC, which provides

various laboratory testing, analysis, and reporting services, a
business that is projected to generate approximately $1.4 million in
EBITDA per year and had an estimated fair market value of
approximately $20-$25 million, not including cash on hand, as of
the Petition Date;

the First Day Declaration. The summary of the Funding Agreements herein is provided for the
convenience of the Court and parties in interest and is qualified in its entirety by the terms of the Funding
Agreements. In the event of any inconsistency between the description herein and the Funding
Agreements, the Funding Agreements shall govern in all respects.

8 Likewise, New Trane agreed to indemnify Murray for any losses it might suffer related to any claims
allocated to New Trane in the 2020 Corporate Restructuring.

NAI-1511430161
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c. various confidential insurance coverage-in-place agreements and
related rights, which place under agreement approximately
$1.0 billion in unexhausted coverage for Trane Asbestos Claims
for which Murray is responsible, as well as additional unsettled
excess layer insurance policies for Trane Asbestos Claims with
approximately $790 million in unexhausted limits; and

d. rights and benefits under the Trane Funding Agreement.

First Day Decl. q 16.

The Aldrich/Murray Asbestos Claims

21.  Aldrich's operations date back to 1905.° Tananbaum Decl. § 11. Aldrich
never mined asbestos, nor did it use asbestos to manufacture a product. Id. 9§ 10. Instead,
Aldrich created or acquired certain entities that manufactured, sold, or distributed products—
primarily pumps and compressors—that in some cases incorporated asbestos-containing sealing
products (i.e., gaskets and, to a lesser degree, packing) manufactured and designed by
third-parties and used to prevent leaks from metal-to-metal connections. See id. 99 11-12. In
substantially all cases, any asbestos used in such sealing products incorporated into Aldrich
equipment was the much less harmful chrysotile asbestos and was encapsulated such that the
asbestos fibers would not be released into the air under normal conditions. See id. § 12.
Moreover, these components spend their entire useful life fixed between metal surfaces and are
generally inaccessible outside of removal and replacement. See id. As a result, the only
potential for exposure to the asbestos was on the rare occasions when the equipment needed
repair. Aldrich's operations generally eliminated the use of asbestos-containing products by the

mid-1980s. Id.

When discussing historical matters preceding the 2020 Corporate Restructuring, the terms "Aldrich,"
"Murray," and "the Debtors" refer to the Debtors herein and their historical predecessors.

NAI-1511430161 -9-
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22.  Murray's operations date back to 1913. Tananbaum Decl. 4 14. Like
Aldrich, Murray never mined asbestos, nor did it use asbestos to manufacture a product. Id. q 10.
The principal business of historic Murray was the design and manufacture of what today is
known as climate control (HVAC) equipment. Id. § 14. Some of this HVAC and related
equipment, at times, included asbestos-containing internal component parts—again, primarily
gaskets—which were manufactured and designed by third parties and which were used by
Murray in its equipment for the same reasons as Aldrich. See id. 9 12, 14. Gaskets
incorporated into this HVAC equipment were contained within the unit. Id. 4 14. And, like
Aldrich, any asbestos contained in the sealing product components typically was chrysotile
asbestos and was encapsulated. See id. 9 12, 14. Many historic Murray operations that once
incorporated asbestos-containing products were either shut down or sold, or largely eliminated
the use of asbestos-containing sealing products, during the 1970s and 1980s. Id. § 14.

23.  In 1984, Murray merged with American Standard, Inc. ("American
Standard"), which traced its roots back to the 1890s. Tananbaum Decl.  15. For most of its
history, American Standard's primary business included the manufacture and sale of hydronics
equipment, such as boilers and ancillary products. Id. American Standard boilers, at times, may
have incorporated certain asbestos-containing sealing products (e.g., gaskets) as internal
components. Id. Prior to the mid-1950s, some of these boilers also may have been insulated
externally with standard asbestos-containing insulation of that time period. Id. American
Standard did not participate in the design or manufacture of any of these asbestos-containing
products. Id. Moreover, the internal components were contained within the equipment unit and
generally inaccessible during day-to-day use. Id. And, as with Aldrich products, where internal

components contained asbestos, the asbestos typically was chrysotile and encapsulated. See id.

NAI-1511430161 -10-



Case 20-30608 Doc 28 Filed 06/18/20 Entered 06/18/20 05:02:44 Desc Main
Document  Page 11 of 27

99 12, 15. American Standard no longer made boilers as of the mid-1970s, and, as noted above,
American Standard boilers have not incorporated external asbestos insulation for almost
70 years. 1d. 9 15.

The Indemnified Parties

24, The Indemnified Parties are various entities that Aldrich or Murray have
indemnified contractually for any liability on account of the Aldrich/Murray Asbestos Claims, or
with respect to which Aldrich or Murray otherwise has agreed to be responsible for any such
liability. Aldrich and Murray were allocated their respective indemnification and related
obligations in the 2020 Corporate Restructuring and are therefore liable on account of any
Aldrich/Murray Asbestos Claims brought against the Indemnified Parties. Tananbaum Decl.
q127.

25. The majority of the litigation against the Indemnified Parties on account of
Aldrich/Murray Asbestos Claims results from transactions involving two joint ventures
Ingersoll-Dresser Pump Company ("IDP") and Dresser-Rand Company ("Dresser-Rand").
Tananbaum Decl. 9§ 28. These joint ventures were formed in 1992 and 1986, respectively, and
were sold by Aldrich in 2000 and 2004, respectively. Id. IDP was a partnership formed between
Aldrich and Dresser Industries Inc. ("Dresser") on October 1, 1992. Each partner retained its
respective pre-formation products liabilities for the pump businesses and product lines each
contributed to IDP. In December 1999, Aldrich acquired 100% ownership of IDP and, in
February 2000, Aldrich sold IDP to third parties Flowserve Corporation and Flowserve Red
Corporation (together, "Flowserve"). Id. As part of that transaction (the "Flowserve
Transaction"), Aldrich indemnified Flowserve, its affiliates (including IDP), and various related
parties, for any liability on account of Aldrich/Murray Asbestos Claims arising from product

lines or businesses of IDP before the closing of the Flowserve Transaction. Id.
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26.  Dresser-Rand was a partnership formed between Aldrich and Dresser on
December 31, 1986. Tananbaum Decl. 4 29. Both partners contributed operating assets
comprised of their reciprocating compressor and turbo-machinery businesses to Dresser-Rand;
however, pre-Dresser-Rand formation products liabilities were retained by the entities that had
such liabilities. In December 1999, Aldrich or affiliates acquired 100% ownership of
Dresser-Rand, and in August 2004, Aldrich and its then-parent company sold their interests in
Dresser-Rand to third party FRC Acquisitions LLC ("FRC"). Id. As part of that transaction

(the "FRC Transaction"), Aldrich indemnified FRC, its affiliates (including Dresser-Rand), and

various related parties, for any liability on account of Aldrich/Murray Asbestos Claims arising
from product lines or businesses of Dresser-Rand before the closing of the FRC Transaction. Id.

27.  Aldrich and Murray were allocated in the 2020 Corporate Restructuring
various other contractual indemnities and obligations to additional transaction counterparties,
together with affiliated parties, for liability arising from Aldrich/Murray Asbestos Claims as a
result of transactions in addition to those described above. Tananbaum Decl. 4 30. Such
counterparties and related parties are listed as Protected Parties on Appendix B to this
Complaint. Id. The number of Aldrich/Murray Asbestos Claims historically tendered by such
parties, however, is substantially less than the Aldrich/Murray Asbestos Claims tendered as a
result of indemnities provided in connection with the Flowserve Transaction and FRC
Transaction. Id.

The Insurers

28. The Insurers provide, or have provided, insurance to either of the Debtors
covering Aldrich/Murray Asbestos Claims.
29. Aldrich's general and products liability insurance coverage program

relevant to the Aldrich/Murray Asbestos Claims consists of policies covering the period from

NAI-1511430161 -12-



Case 20-30608 Doc 28 Filed 06/18/20 Entered 06/18/20 05:02:44 Desc Main
Document  Page 13 of 27

August 5, 1954 to December 31, 1984 and related agreements. The company filed an initial
coverage action against its primary and certain lower level umbrella or excess Insurers in 1989,
resulting in various agreements addressing, inter alia, how the parties would share in the funding
of asbestos claims. By the late 1990s, however, the company's primary Insurers had exhausted
their coverage limits. As a result, various lower-layer umbrella and certain excess Insurers
entered into agreements with the company similar to those executed by the company's primary
Insurers. The company also entered into various insurance buy-out agreements with other
Insurers. By 2012, all coverage for periods prior to February 1972 (except for the top layer for
1969-1972) had been exhausted and more than 50% of the costs of all asbestos claims were
being funded by Aldrich. Absent a clarification of the obligations of then unresolved coverage,
Aldrich faced an increasing share in the future and the inability to access many of its higher level
policies in the later years of its coverage program. Aldrich therefore commenced new coverage
litigation—involving 44 Insurers and 200 policies—seeking to establish the coverage obligations
of its remaining then-unsettled solvent Insurers in the later years of its coverage program. Over
time, all solvent Insurer defendants entered into one or more confidential "coverage-in-place" or
buyout agreements with Aldrich settling the litigation.

30.  As of the Petition Date, these insurance agreements place under agreement
approximately $750 million in unexhausted limits for coverage of IRNJ Asbestos Claims.
However, such agreements generally do not provide Aldrich with "dollar-for-dollar" coverage.
As a result, for any covered IRNJ Asbestos Claim, the applicable Insurer is obligated to
reimburse Aldrich only for a portion of the amount of the claim paid. The insurance agreements,
as well as historical buy-out agreements, typically obligate Aldrich to indemnify an Insurer and

various related parties under a variety of circumstances.
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31.  Murray's general and products liability insurance coverage program
responsive to Trane Asbestos Claims arises from policies issued under three separate insurance
programs — those relating to predecessors American Standard ("ASI"), Westinghouse Air Brake
Company ("WABCQO"), and The Trane Company. ASI's coverage program consists of policies
and related insurance agreements covering the period from July 1, 1953 to April 1, 1986.
WABCO's coverage program consists of policies and related insurance agreements covering the
period from December 31, 1954 to December 31, 1969 at the primary level and April 1, 1970 at
the excess level, after which WABCO was covered under the ASI program. The Trane
Company's coverage program consists of policies and related insurance agreements covering the
period from June 1, 1956 to July 1, 1984, after which coverage was provided by the ASI
program.

32. The company filed a coverage action in New Jersey with respect to most,
but not all, of the Insurers under the ASI program and all Insurers under the WABCO program.
The company also filed a separate coverage action in Wisconsin with respect to two, but not all
of, the Insurers under The Trane Company program. Over time, all of the solvent Insurer
defendants in the coverage actions entered into confidential "coverage-in-place" or buyout
agreements with Murray settling the coverage litigation. As of the Petition Date, the remaining
insurance agreements place under agreement approximately $1.0 billion in unexhausted limits
for coverage of Trane Asbestos Claims of Murray. As with Aldrich, however, such agreements
generally do not provide Murray with "dollar for dollar" coverage. The agreements, as well as
historical buy-out agreements, typically obligate Murray to indemnify an Insurer and various

related parties under a variety of circumstances as set forth in such agreements.
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33.  Asnoted, the New Jersey coverage litigation did not address all policies in
the ASI coverage program, and the Wisconsin coverage litigation did not address all policies in
The Trane Company coverage program. Unsettled, high-level excess policies provide Murray
with approximately an additional $790 million in unexhausted coverage limits.

The Debtors' Decision to File for Chapter 11 Reorganization

34, The Debtors, Old IRNJ, and Old Trane have faced hundreds of thousands
of asbestos-related claims since the early 1980s. As of the Petition Date, the Debtors were
defendants in roughly 100,000 asbestos-related lawsuits on court dockets in jurisdictions
throughout the United States. See Tananbaum Decl. § 20. Absent their bankruptcy filings, the
Debtors expect thousands of additional claims would be filed against them for decades to come.

35. The extraordinary historical costs and anticipated ongoing costs of this
asbestos litigation have been a significant and continuing burden. In total, Aldrich and Murray
have paid almost $2 billion in asbestos-related indemnity and defense costs (over $1.3 billion in
indemnity and nearly $600 million in defense costs), prior to insurance recoveries, since the
inception of litigation against them. Tananbaum Decl. § 21. And there appears to be no end in
sight to the extraordinary and unrelenting costs of litigating, defending and resolving such
asbestos claims.

36. The respective Debtors are solely responsible for liability arising from the
Aldrich/Murray Asbestos Claims pursuant to the documents implementing the 2020 Corporate
Restructuring, and the Debtors communicated this fact to various Defendants' counsel.
Nonetheless, in the wake of the 2020 Corporate Restructuring, Defendants soon began naming
New Trane Technologies, New Trane, and other Protected Parties as defendants in newly-filed
Aldrich/Murray Asbestos Claims or adding (or seeking to add) New Trane Technologies or New

Trane as a defendant to previously-filed Aldrich/Murray Asbestos Claims. Over roughly one
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month, New Trane Technologies or New Trane have been named in, or added (or sought to be
added) as a defendant to, approximately 65 such cases. Tananbaum Decl. § 34. In certain of
these cases, Defendants have sought to recover on Aldrich/Murray Asbestos Claims against New
Trane Technologies or New Trane by attacking the 2020 Corporate Restructuring as a fraudulent
conveyance. Id. They have done so even though the restructuring ensures that the Debtors have
the same ability to fund the costs of defending and resolving present and future asbestos claims,
both in state and federal courts and in connection with any chapter 11 filing, as Old IRNJ and
Old Trane had before the 2020 Corporate Restructuring. First Day Decl. § 17. At least two
actions to recover on Aldrich/Murray Asbestos Claims has been asserted against a Protected
Party alleging alter ego claims. Tananbaum Decl. § 34. On a daily basis, answers are coming
due, depositions and court appearances are scheduled, and other activities are taking place in
cases asserting Aldrich/Murray Asbestos Claims that, in the absence of the requested injunctive
relief, the Debtors will have to manage and defend.

37. Given the unrelenting burden of litigating their alleged asbestos liabilities,
and after careful review of the available alternatives, the Debtors concluded that the
commencement of a chapter 11 reorganization utilizing section 524(g) of the Bankruptcy Code
was appropriate and necessary, as it offered the best alternative under the circumstances to
permanently, globally, and fairly resolve the Aldrich/Murray Asbestos Claims. First Day
Decl. q 21-22.

THE NEED FOR THE REQUESTED RELIEF

38. The Debtors commenced the Chapter 11 Cases to achieve a fair and global
resolution of all pending and future asbestos-related claims against them through the

consummation of a plan of reorganization that includes the establishment of a section 524(g)
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trust. The injunctive and declaratory relief sought by this adversary proceeding (and the related
Motion) is critical to the Debtors' ability to proceed with and achieve that purpose.

39.  Asaresult of the automatic stay triggered by the Debtors' bankruptcy
filings, and in the absence of the relief requested by this Complaint and the Motion, the Debtors
believe that:

a. Many Defendants who already have asserted Aldrich/Murray

Asbestos Claims against the Protected Parties will attempt to
continue prosecuting such claims outside of the Chapter 11 Cases;

b. Many Defendants who have sued only the Debtors will seek to
amend their complaints to name one or more of the Protected
Parties;

C. Many Defendants will seek to amend their complaints to add new

causes of action against the Protected Parties; and

d. Defendants John and Jane Does 1-1000 will file Aldrich/Murray
Asbestos Claims against the Protected Parties, but not the Debtors.

Tananbaum Decl. 9 35.

40.  All Aldrich/Murray Asbestos Claims asserted against the Protected Parties
would arise from the sale of asbestos-containing products by Old IRNJ or Old Trane.
Tananbaum Decl. q 10-15. Following the 2020 Corporate Restructuring, the respective Debtors
are now solely responsible for these potential asbestos-related liabilities. 1d. 9 24.
Aldrich/Murray Asbestos Claims against the Protected Parties—under whatever theory—are the
exact same claims as, and are identical and co-extensive in every respect to, those claims that
have been asserted or may be asserted against the respective Debtors. The claims involve the
same plaintiffs, the same products, the same time periods, and the same liability and damage
allegations. Id. 926. Accordingly, Aldrich/Murray Asbestos Claims brought against the

Protected Parties are tantamount to claims against the Debtors.
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41.  Permitting the Defendants to continue or commence Aldrich/Murray
Asbestos Claims against the Protected Parties while the Debtors simultaneously work to resolve
the same claims in their Chapter 11 Cases would (a) defeat the purpose of the Debtors'
bankruptcy cases, (b) result in irreparable harm to the Debtors' estates, (c) undermine and
circumvent the purposes and spirit of the automatic stay, and (d) divert the Debtors from their
reorganization efforts. Tananbaum Decl. 9§ 33. Such claims should therefore be enjoined.

NATURE OF RELIEF REQUESTED

42. To guard against the severe and irreparable harm that the Debtors would
suffer in the event that the Defendants are permitted to continue or commence Aldrich/Murray
Asbestos Claims against the Protected Parties (on any theory of liability) during the Debtors'
bankruptcy proceedings, the Debtors seek: (a) a preliminary injunction prohibiting the
Defendants from commencing or continuing to prosecute any Aldrich/Murray Asbestos Claims
against any Protected Party while the Chapter 11 Cases remain pending; or (b) a declaration that,
while the Chapter 11 Cases remain pending, the commencement or continued prosecution of any
Aldrich/Murray Asbestos Claims against any Protected Party constitutes a violation of the
automatic stay imposed by section 362 of the Bankruptcy Code.!® The Debtors also seek a
temporary restraining order, issued on limited notice, that prohibits the Defendants from filing or
continuing to prosecute any Aldrich/Murray Asbestos Claims against any Protected Party

pending a final hearing on the merits.

This injunction would include, without limitation: (a) the pursuit of discovery from the Protected Parties or
their officers, directors, employees or agents; (b) the enforcement of any discovery order against the
Protected Parties; (c) further motions practice related to the foregoing; and (d) any collection activity on
account of a Aldrich/Murray Asbestos Claim against any Protected Party or its officers, directors,
employees or agents or its respective assets.
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Count I: Preliminary Injunctive Relief,
Pursuant to Sections 105 and 362 of the Bankruptcy Code

43. The Debtors incorporate by reference paragraphs 1 through 42 as if fully
set forth herein.

44, Section 105(a) of the Bankruptcy Code authorizes and empowers this
Court to issue any orders that will further the purposes and goals of the Bankruptcy Code, assist
in the orderly and effective administration of the Chapter 11 Cases, aid in the preservation of
the assets of the Debtors' estates, and aid in the formulation and confirmation of a chapter 11
plan that maximizes recovery to all of the Debtors' creditors.!!

45.  Pursuant to sections 105(a) and 362 of the Bankruptcy Code, this Court
may enjoin creditor actions against third parties where necessary to prevent an adverse impact on
the Debtors' estates or to ensure the orderly administration of the Debtors' chapter 11 estates and
proceedings. An injunction is appropriate in this case to prohibit the Defendants from filing or
continuing to prosecute any Aldrich/Murray Asbestos Claims against the Protected Parties while
the Chapter 11 Cases remain pending. Further, such an injunction is critical to the Debtors'
ability to proceed with and achieve the purposes for which it commenced its reorganization
case.

46.  In the Fourth Circuit, courts considering the propriety of an injunction
under section 105(a) typically apply the traditional four-prong test for injunctions, as tailored to
the unique circumstances of bankruptcy. In bankruptcy, these four elements are: (a) the debtor's

reasonable likelihood of a successful reorganization, (b) the imminent risk of irreparable harm to

Section 105(a) of the Bankruptcy Code provides, in relevant part, that the Court "may issue any order,
process, or judgment that is necessary or appropriate to carry out the provisions of [the Bankruptcy Code]."
11 U.S.C. § 105(a).

NAI-1511430161 -19-



Case 20-30608 Doc 28 Filed 06/18/20 Entered 06/18/20 05:02:44 Desc Main
Document  Page 20 of 27

the debtor's estate in the absence of an injunction, (¢) the balance of harms between the debtor
and its creditors, and (d) whether the public interest weighs in favor of an injunction.

47.  While courts typically consider all four factors, the Fourth Circuit has
made very clear that the critical, if not decisive, issue in whether a section 105(a) injunction is
warranted is whether and to what extent the non-debtor litigation interferes with the debtor's
reorganization efforts. Here, the interference with the Debtors' reorganization is sufficiently
decisive to grant the injunction without applying the four-factor test. In any case, as set forth
below, the injunction is appropriate under the four-factor test as well.

48. The Debtors are likely to prevail on the merits of their Complaint under
Fourth Circuit standards. First, the Debtors' prospects for a successful reorganization are strong.
The Debtors have entered bankruptcy in good faith and in an effort to permanently, globally, and
equitably resolve current and future Aldrich/Murray Asbestos Claims through the establishment
of a section 524(g) trust. The Debtors have the ability to fully fund a section 524(g) trust and the
administrative costs of their Chapter 11 Cases.

49.  Further, without the requested injunction, the Debtors' reorganizational
efforts would be irreparably harmed and the Debtors would be deprived of the breathing spell
afforded by the automatic stay. Due to the indemnities the Debtors have provided to the
Protected Parties, as well as the Debtors' insurance coverage for Aldrich/Murray Asbestos
Claims, litigating the Aldrich/Murray Asbestos Claims against the Protected Parties could,
outside of the Chapter 11 Cases, fix asbestos-related claims against the Debtors and bind the
Debtors under the doctrines of collateral estoppel and res judicata. Such litigation would also
allow asbestos claimants to use evidence generated in those proceedings to try to establish the

Debtors' liability for the exact same asbestos-related claims, compelling the Debtors to actively
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participate in the litigation and diverting the attention of key personnel who would otherwise be
assisting the Debtors in achieving their restructuring goals from the reorganization process.

50. The balance of the harms weighs heavily in favor of an injunction because
continued prosecution of the Aldrich/Murray Asbestos Claims against the Protected Parties
would cause irreparable harm to the Debtors. Continued prosecution of claims against the
Protected Parties would thwart the Debtors' ability to resolve their asbestos liabilities,
eliminating any possibility of a more efficient means of recovery to current and future asbestos
claimants.

51.  Any harm that issuing an injunction might cause the Defendants is
substantially less. Asbestos claimants sue multiple parties in the tort system and routinely file
claims with dozens of bankruptcy trusts. They can and will continue to prosecute and collect on
their claims against those other parties and sources notwithstanding the entry of the injunction.
In addition, litigation, particularly mass tort asbestos litigation, generally requires extensive
discovery, involves numerous parties, and presents complicated questions of causation. Such
litigation is rarely efficient and often goes on for many years. For example, as of the Petition
Date, nearly 80% of the Debtors' approximately 100,000 pending asbestos claims had been filed
more than 10 years ago, resulting in claims remaining open in the tort system for years or even
decades. Tananbaum Decl. q 42.

52. By contrast, a section 524(g) trust that is ultimately established by a
confirmed plan of reorganization in the Chapter 11 Cases would provide all claimants—
including future claimants who have yet to institute litigation—with an efficient means through
which to equitably resolve their claims. Moreover, mere delay to the Defendants does not

outweigh the irreparable harm to the Debtors' estates.

NAI-1511430161 21-



Case 20-30608 Doc 28 Filed 06/18/20 Entered 06/18/20 05:02:44 Desc Main
Document  Page 22 of 27

53. The Defendants also cannot demonstrate harm based on the speculation
that an injunction will create risk for the ultimate payment of their claims. In total, the Debtors'
value is approximately $70-$75 million, not including additional cash amounts above minimum
thresholds, which additional cash amounts as of the Petition Date were approximately
$3-$5 million, and not taking into account insurance rights, as well as the funding agreements the
Debtors have with New Trane Technologies and New Trane (discussed below). First Day
Decl. 4 17. There is no risk that the Debtors will be unable to pay asbestos-related claims.

54.  Finally, there is a strong public interest in a successful chapter 11
reorganization, and injunctive relief is critical to the Debtors' reorganization efforts. It also is in
the public interest to promote justice in the court system. In the Debtors' cases, this can only be
achieved by resolving all Aldrich/Murray Asbestos Claims in a fair and equitable manner in one
forum. This result is not possible if piecemeal litigation of the Aldrich/Murray Asbestos Claims
in the tort system is allowed to circumvent the bankruptcy process. For that reason, a successful
reorganization under chapter 11—and an injunction that makes such reorganization possible—
serve the public interest by allowing for the resolution of thousands of claims in a uniform and
equitable manner.

55. Accordingly, an injunction barring the Defendants from commencing or
continuing any Aldrich/Murray Asbestos Claims against one or more Protected Parties while
the Chapter 11 Cases remain pending is appropriate and essential to the orderly and effective
administration of the Debtors' estates. Good cause exists for the entry of injunctive relief
pursuant to sections 105(a) and 362(a) of the Bankruptcy Code and Bankruptcy Rule 7065.

WHEREFORE, the Debtors respectfully request that this Court: (a) after notice

and a hearing, issue a preliminary injunction pursuant to sections 105 and 362 of the Bankruptcy
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Code prohibiting the filing or continued prosecution of Aldrich/Murray Asbestos Claims against
the Protected Parties while the Chapter 11 Cases remain pending and (b) grant such other and
further relief as the Court may deem proper.

Count II: Declaratory Relief
Pursuant to Section 362 of the Bankruptcy Code

56. The Debtors incorporate by reference paragraphs 1 through 55 as if fully
set forth herein.

57. Section 362(a)(3) of the Bankruptcy Code operates automatically to stay,
among other actions, "the commencement or continuation . . . of a.. . . proceeding against
the debtor . . . to obtain possession of . . . or to exercise control over property of the estate."

11 U.S.C. § 362(a)(3). The section 362(a)(3) stay applies here in two ways. First, section
362(a)(3) bars plaintiffs from bringing actions against the Debtors' Insurers because the
insurance coverage is property of the estates. Second, because any cause of action against the
other Protected Parties—which likely would be based on a theory of alter ego, successor liability
or fraudulent transfer—would constitute property of the Debtors' estates, section 362(a)(3)
operates to stay the action.

58. Section 362(a)(1) of the Bankruptcy Code prohibits the "commencement
or continuation . . . of a judicial . . . proceeding against the debtor that was or could have been
commenced before the commencement of the case under this title, or to recover a claim against
the debtor that arose before the commencement of the case under this title."

11 U.S.C. § 362(a)(1).

59. The continuation and commencement of Aldrich/Murray Asbestos Claims

against Old IRNJ or Old Trane, which are unequivocally efforts to recover on claims against the

Debtors, are automatically stayed. As described above, Old IRNJ and Old Trane no longer exist
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and the Debtors are solely responsible for Old IRNJ's and Old Trane's Aldrich/Murray Asbestos
Claims. Thus, the commencement or continuation of Aldrich/Murray Asbestos Claims against
Old IRNJ and Old Trane can have only one purpose: the liquidation and recovery of claims
against the Debtors. And, because the Aldrich/Murray Asbestos Claims allege liabilities arising
out of Old IRNJ's or Old Trane's actions years before the Petition Date, such claims are expressly
enjoined by the automatic stay.

60.  Additionally, Fourth Circuit precedent recognizes that section 362(a)(1)
may extend of its own force to enjoin actions against parties who share such an identity of
interests with the debtor that the debtor is, in effect, the real-party defendant. Here, Protected
Parties share such an identity of interests with the Debtors that the Debtors, in effect, would be
the real-party defendants in Aldrich/Murray Asbestos Claims brought against the Protected
Parties. Litigating the Aldrich/Murray Asbestos Claims against the Protected Parties would
liquidate claims against the Debtors, including by triggering existing indemnification rights.
Such litigation further creates risks of binding the Debtors through res judicata and collateral
estoppel, and creating an evidentiary record that prejudices the Debtors. Moreover, all liability
for the Aldrich/Murray Asbestos Claims was exclusively allocated to the Debtors through the
2020 Corporate Restructuring. Because the Debtors are the real-party defendant in any suit
seeking to liquidate and recover on account of an Aldrich/Murray Asbestos Claim,
section 362(a)(1) applies to stay such actions.

61.  Accordingly, whether the Court relies on its broad powers under
section 105 of the Bankruptcy Code or looks to Fourth Circuit precedent with respect to the

application of the automatic stay, the injunctive and/or declaratory relief the Debtors seek in this
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Complaint and in the Motion is necessary and appropriate to protect both the integrity of the
bankruptcy proceeding and the Debtors' prospects for a successful reorganization.
WHEREFORE, the Debtors respectfully request that this Court: (a) after notice
and a hearing, enter an order and judgment declaring that the commencement or continued
prosecution of Aldrich/Murray Asbestos Claims against one or more Protected Parties while the
Chapter 11 Cases remain pending violates the automatic stay imposed by section 362(a) of the
Bankruptcy Code and (b) grant such other and further relief as the Court may deem proper.

Count III: Application for Temporary Restraining Order

62. The Debtors incorporate by reference paragraphs 1 through 61 as if fully
set forth herein.

63. To preserve the effectiveness of the automatic stay until this Court has
the opportunity to hold a final hearing on the Debtors' request for declaratory and/or injunctive
relief, and to prevent the foregoing harmful effects upon the Debtors' estates, the Debtors request
that, with limited notice, the Court issue a temporary restraining order prohibiting and enjoining
the Defendants from filing or continuing to prosecute Aldrich/Murray Asbestos Claims against
the Protected Parties until this Court has issued a final ruling on the merits.

64. The issuance of a temporary restraining order is warranted for the reasons
already set forth herein and as more fully set forth in the Motion. In addition, it is appropriate
for the Court to grant the temporary restraining order with limited notice to the Defendants.

The Debtors cannot realistically provide effective notice to the many named plaintiffs who have
sued or may sue the Protected Parties in the short period of time in which this Court's action is
needed. Further, Defendants John and Jane Does 1-1000 are putative plaintiffs for future

asbestos actions against the Protected Parties.
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WHEREFORE, the Debtors respectfully request that this Court enter a temporary
restraining order: (a) prohibiting the Defendants from filing or continuing to prosecute any
Aldrich/Murray Asbestos Claims against the Protected Parties until the Court decides whether to
grant the Debtors' request in this Complaint and the Motion for injunctive and/or declaratory

relief and (b) granting such other and further relief as the Court may deem just and proper.
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John R. Miller, Jr. (NC 28689)

RAYBURN COOPER & DURHAM, P.A.
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